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Delaware -

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"o/ REILLY & ASSOCIATES, INC.", A MASSACHUSETTS CORPORATION,

WITH AND INTO "O’REILLY MEDIA, INC." UNDER THE NAME OF
"Q/REILLY MEDIA, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWE OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE SEVENTEENTHE DAY OF DECEMBER, A.D. 2003, AT
3:33 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

&2ALAAAAJb ﬁJ;hJJbﬁfgygdmﬂL¢¢AJ
Marriet Smith Windsor, Secrerary of State

AUTHENTICATION: 2824760

3737117 8100M

030814573 DATE: 12-18-03
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OReilly Media, Inc., a Delaware corporation ("O'Reilly Delaware"), dots herchy certify
10 the following facts relating to the merger (the "Merger"™) of OReilly & Associates, Inc., a
Massachusetts corporation ("O'Reilly Massachusetts"), with and into O'Rejlly Delaware, with
O'Reilly Delaware remaining as the swviving corporation of the Merger (the “Surviving
Corporation"):

FIRST:

SECOND:

FOURTH:

FIFTH:

SIXTH:

SEVENTH:

EIGHTH:

This Certificate of Merger shall become effective on December |7, 2003,

State of Dalaware ‘
fecretary aof State
Division of Corporations
Delivered 03:33 BM 12-17/°005
FILED 03:33 DM 12-17/7°2003

CERTIFICATE OF MERGER SRV 020814573 - 3737117 FILE
OF i
O'REILLY & ASSOCIATES, INC.
WITH AND INTO
O'REILLY MEDIA, INC.

Pursuant to Section 252(¢) of the
General Corporation Law of the State of Delaware

O'Reilly Delaware is incorporated pursuant to the General Corporation Law of the
State of Delaware ("DGCL"). OReilly Massachusetts is incorporated pursuant to
the Massachusetts General Laws ("MGL"), OReilly Delaware and OTRelly
Massachusetts are the constituent corporations in the Merger.

An Agreement and Plan of Merger has been approved, adopted, certified,
executed and acknowledged by O'Reilly Delaware and by OReilly Massachusstrs
in accordance with the provisions of subsection (c) of Section 252 of the DGCL.

The Surviving Corporation of the Merger shall be QReilly Delaware.

Upon the effectiveness of the Merger, the Restated Certificate of Incarporation of
OReilly Delaware, the Surviving Corporation, shall be amended and restated to
read in its entirety as sct forth in Exhibir A attached hereto.

The Surviving Corporation is a corporation formed and existing under the laws of
the State of Delaware.

The executed Agresment and Plan of Merger is on file at the principal place of
business of O'Reilly Delaware, the Surviving Corporation, at 1005 Gravenstein
Highway North, Sebastopol, California 95472.

A copy of the executed Agreement and Plan of Merger will be furnished by
OReilly Delaware, the Surviving Corporation, on request and without cost, to any
stockholder of any constituent corporation of the Merger,

The authorized capital stock of O'Reilly Massachosers is 12,500 shares of
Comrmnon Stock, no par value, ;

23000/00601/5P/51 11367.1

TRADEMARK
e e - --.REEL: 002795 FRAME: 0950




02/17/2004 12:24 FAX 415 563 4363 CAIRNEY =z CRAIG @ oos

IN WITNESS WHEREOF, OReilly Media, Inc. has caused this Certificate of Merger 10
be executed by its duly authorized officers as of December 12, 2003.

D’Reilly Media, Inc.

o iy Bl

Tlmothy O'Reillly
Tts: President and Chief Execudve Office
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EXHIBIT A

RESTATED CERTIFICATE OF INCORPORATION
OF
O’REILLY MEDIA, INC.

QReilly Media, Inc., a Delaware corporation, hereby certifies that:

I, The name of the corporation is OReilly Media, Inc. The date of filing its original
Certificate of Incorporation with the Secretary of State was December LG, 2003.

1. This Restated Certificate of Incorporation of the corporation attached: hereto as
Exhibit "]7, which is incorporated herein by this reference, and which restates, integrates and
Further umends the provisions of the Certificate of Incorporation of this corporation as previously
amended or supplemented, has been duly adopted by the corporation’s Board of Directors and the
stle stnckholder in accordance with Sections 242 and 245 of the Delaware General Corporation
Law. with the approval of the corporation’s sole stockholder having been given by written
consent without a meeting in accordance with Sectipn 228 of the Delawars General Corporation
Law,

IN WITNES3S WHEREOF, said corporation has caused this Restated Certificate of
Incorporatian to be signed by its duly authorized officer and the foregoing facts stated lhersin are
true and comect.

Dated: December 27, 2003 OReilly Media, Ingc,

oy il Y

Name: Timothy q@.:my 0
Title: President and’ Chief Execurive Officer

23900/0060L/SF/5110836.1
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EXHIBIT "1"
RESTATED CERTIFICATE OF INCORPORATION

OF
O'REILLY MEDIA, INC.

_ ARTICLE 1
The name of the corporation is O'Reilly Media, Inc.
ARTICLE II

The address of the registered office of the corporation in the State of Delaware is 13 East
Notth Street, City of Daver, Cowmty of Kent, DE 19901. The name of its registered agent at that
address is Incorporating Services, Lid.

ARTICLE ITI

The purpose of the corporation is 1o engage in any lawful act or activity for which a
corporation may be organized under the Delaware General Corporation Law of the State of

Delaware.
ARTICLE IV

1. Authorigation of Shages. This carporation is authorized 10 issue two (2) classes
of shares, designated "Common Stock” and "Preferted Stock", The fotal aumnber of shares of
Common Stock authorized to be jssued is Thirty-Six Million (36,000,000) shares, $0.001 par
value per share, Twenty-Foug Million (24,000,000) of which are designated a9 "Class A
Common Stock," and Twelve Million (12,000,000) of which are designated as "Class B
Common Stock,” The fotal number of sharss of Preferred Stock authorized to be issued is
Twelve Million (12,000,000) shares, $0.001 par value per share, all of which are desigpated as
"Series A Preferred Stock.”

ARTICLE V¥

The rights, prefersnces, privileges and restrictions granted to and imposed on the Series A
Preferred Stock and the Common Stock are as follows:

1. Definitions. For purposes of this Article V, the following definitions apply:
1.1 “Board" shall mean the Board of Directors of the Corporation.

1.2 “elluss A Common Stock™ chall mean the Class A Comumon Stock,
$0.001 par value, of the Corpotation.

1.3 WeTass B Common Stock” shall mean the Class B Common Stock, $0.001
par value, of the Corporation.

1 27800/00801/5F/5110836.2
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